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LIBEL AND SLANDER BY RADIO 


A Delaware business corporation entered into a contract with a 
New York radio broadcasting company for the broadcasting of a pro- 
gram. As a part of the contract the program was transmitted over 
the telephone to a Missouri broadcasting company operating in Kan- 
sas City, from which point it was immediately again put on the air. 
On one occasion certain allegedly defamatory words, not more than a 
dozen or so, were broadcast from New York, went over the telephone 
to Kansas City, and from there rebroadcast, as a part of the Delaware 
corporation’s program. Action was brought in a Missouri state court 
by the one in relation to whom the words were spoken. The case was 
removed to the United States District Court, W. D. Missouri, W. D. 
This court says: “The conclusion seems inescapable that the owner 
of the (K. C.) station is liable. It is he who broadcasted the defama- 
tion. * * * But for what he has done the victim of the defamation 
never would have been hurt.” The court absolves the owner of the 
station from any negligence. He had no knowledge that any defama- 
tory words would be included in the program and no means whatever 
of interrupting them after they began to be spoken. (Too quickly 
spoken.) “The conclusion is that upon the facts the plaintiff has a 
cause of action against the resident defendant and has stated that 
cause of action.” Remanded to the state court. (Reported at 8 F. 


Supp. 889.) 
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The New and Better Way 
to Serve Process on New 
York Corporations... . 


With the new law requiring all New York corporations 
to designate the Secretary of State as the agent for serv- 
ice of process, The Corporation Trust Company through 
its Albany office has inaugurated for attorneys a new type 
of PROCESS SERVING which does away with service 
on wrong corporation, incomplete evidence of service, etc. 


a Send the process to the office of The Cor- 
poration Trust Company nearest you or 

mail it direct to our Albany office. 
A trained man will take it direct to the 
Secretary of State’s office (just across the 
street from our Albany office) and have it 
carefully checked with the records for cor- 
rectness of corporate name and other details. 
Service will then be made immediately upon 
the proper official, the legal fee paid on the 
spot and typewritten affidavit of service pre- 
pared and forwarded at once to the attor- 
ney. Telephoned or telegraphed notice of 
completion of service will be sent when 


requested. 

If the service of process is held up for 
any reason the attorney will immediately 
be notified either by telephone, telegraph 
or letter as he may request. 

This new convenience for lawyers is just another illus- 

tration of how the Albany office of The Corporation Trust 

Company performs almost like a third hand for many 

New York lawyers. It gives lightning-like speed to the 

filing of certificates of incorporation or amendment; veri- 

fying proposed corporate names ; obtaining certified copies 
of documents ; investigating status of corporations in any 

state department. Write or phone any office (see page 340 

for addresses) for the small charges made for such services. 
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The Corporation Journal is published by The Corporation Trust 
Company monthly, except in July, August, and September. Its 
purpose is to provide, in systematic and convenient form, brief 
digests of significant current decisions of the courts, and the more 
important regulations, rulings or opinions of official bodies, which 
have a bearing on the organization, maintenance, conduct, regula- 
tion, or taxation of business corporations. It will be mailed regu- 
ularly, postpaid and without charge, to lawyers, accountants, corporation 
officials, and others interested in corporation matters, upon written 


request to any of the company’s offices (see next page). 


When it is desired to preserve the Journal in a permanent file, a pe 
cial and very convenient form of binder will be furnished at cost ($1.50). 
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KEEPING A CORPORATE CALENDAR UP-TO-DATE 


R. A. MacLean 


A calendar of the reports and 
taxes required of corporations in 
the several states can be depended 
on only if it is undergoing contin- 
ual revision. A list of the state 
reports and taxes which is com- 
plete and up-to-date at this time 
will be inaccurate and incomplete 
in many respects within the next 
few months if not revised. Among 
the causes of changes in the cor- 
porate calendar in 1933 and 1934 
were: new income, sales, chain 
store and occupational license 
taxes, changes in the date for fil- 
ing franchise tax reports and for 
the payment of such taxes, deci- 
sions holding Acts unconstitutional, 
suspension of the enforcement of 
an Act pending a decision, post- 
ponement of the enforcement of an 
Act to allow time for printing of 
forms and preparation of machin- 
ery for enforcement. Acts were 
also passed advancing the time for 
the current year for making license 
tax and income tax returns and pay- 
ments ; other Acts extended the time 
for the current year for making 
franchise tax returns and payments. 
Many of the new sales tax laws re- 
quire registrations and the making 
of returns and payments four times 
ayear. The validity of the new tax 
laws has been attacked frequently. 
New corporation Acts and foreign 
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corporation laws have required the 
filing of special reports. In many 
cases a new Act requires the filing 
of a report or application for li- 
cense within a very short time 
after it is enacted. 


In order to keep a corporate cal- 
endar up-to-date it is necessary to 
give special attention to new legis- 
lation and to make a quick analy- 
sis thereof, to confer with state 
officials regarding seemingly im- 
practical requirements which often 
appear in new statutes, and to 
watch the decisions of the state 
and federal courts to avoid the 
possibility of paying a tax which 
has been held invalid. 


During 1935, forty-four state 
legislatures will have regular ses- 
sions and, no doubt, the others, as 
well as some of the forty-four, will 
have special sessions. At present, 
taxation is one of the principal 
subjects of legislation and new 
tax laws, for instance, chain store 
tax laws, are among the principal 
subjects of litigation. Judging by 
the past two years and present con- 
ditions, the determination of what is 
required to keep a corporation in 
good standing in the various states 
and to avoid penalties for delin- 
quency will be a greater problem 
in 1935 than ever before. 
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Domestic Corporations 


Delaware. 


Accounting by trustees in dissolution of a Delaware corporation. 
This is a representative action brought in a New York court to com- 
pel the defendants, liquidating trustees of a Delaware corporation, 
which at the time the action was brought “was neither in existence 
nor continued for any purpose whatever,” to account for their acts 
as directors and liquidating trustees. The charge is negligent delay 
in the sale of certain stock, held by the Delaware company. De- 
fendant moved to dismiss the complaint on the ground that the New 
York court had no jurisdiction of the subject of the suit and that the 
complaint fails to state a good cause of action. The complaint was 
dismissed on both grounds. The New York Supreme Court, Appel- 
late Division, First Department, reverses, being of opinion that the 
complaint sufficiently states a cause of action, and “since the parties 
are before the court and full justice may be done” the New York 
court may properly assume jurisdiction against the position assumed 
by the defendant, i. e. “that the.suit is in the right of a foreign cor- 
poration now civilly dead and that the courts of this state should 
not administer the estate of such a decedent and that the Supreme 
Court lacks jurisdiction so to do.” Ramsey v. Rosenthal et al., 275 
N. Y. S. 783. Netter, Palley & Netter, of New York City (David 
M. Palley, of New York City, of counsel), for appellant. Van Vorst, 
Siegel & Smith, of New York City (Arthur B. Brenner, of New 
York City, of counsel; Sidney Bacharach, of New York City, on the 
brief), for respondent. 


Florida. 


Right of creditor of a dissolved corporation to proceed in equity 
against another corporation, a stockholder of the former, to which 
all of its assets had been transferred before the creditor’s claim had 
been reduced to judgment. The Supreme Court of Florida, Division 
A, discussing the subject matter of the caption hereto, says: “Where 
assets of one corporation are transferred in their entirety to another 
corporation, the latter corporation may be held liable on an implied, 
as well as on an express, assumption of the transferor’s debts and 
liabilities existing at the time, whether the transferring corporation 
be insolvent or not when the transfer is accomplished.” “The claim 
asserted is enforceable in equity. This is so because it requires 
relief by way of an accounting and is in the nature of an equitable 
right to execution exercised on behalf of complainant against Mal- 
lory Steamship Company as a substituted debtor, at least to the 
extent of the value of the assets of Gulf & Southern Steamship Com- 
pany received and enjoyed by it to complainant’s disadvantage.” 
Affirmed and remanded for further appropriate procedure. Mallory 
S. S. Co. v. Baker & Holmes Co. et al., 157 S. 504. Shutts & Bowen, 
Joseph F. McPherson, and L. S. Bonsteel, all of Miami, for appel- 
lant. Robert J. Boone, of Miami, for appellees. 
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Massachusetts. 


Contract of guaranty of payment of subsequent commitments of 
another corporation is ultra vires the guarantor corporation. Action 
of contract by the Limerick Mills against the Royal Textile Com- 
pany. Plaintiff obtained from the defendant a guaranty of payment 
by Dustin Pile Fabric Company of its subsequent indebtedness to 
the plaintiff, after refusing to sell any more goods on credit to the 
Fabric Company unless the defendant would give the guaranty. 
The Supreme Judicial Court of Massachusetts, Suffolk, overrules the 
exceptions brought by the plaintiff after the trial court had rendered 
judgment for defendant. The court says: “The only relation be- 
tween Dustin Pile Fabric Company and the defendant was that the 
latter was accustomed to buy goods manufactured by the former 
and to market them.” And in conclusion: “The trial judge, hearing 
the case without a jury, was right in ruling that the guaranty was 
ultra vires of the defendant, and that the plaintiff could not recover.” 
Limerick Mills v. Royal Textile Co., 193 N. E. 9. L. A. Mayberry 
and H. L. Barrett, both of Boston, for plaintiff. D. Stoneman and 
E. Kurland, both of Boston, for defendant. 


New Jersey. 


Seeking an accounting in a separate suit a receiver having been 
) appointed. Paragraph 2 of the syllabus by the court in this cause 
reads as follows: “When, pending hearing on a bill for an account- 
ing, an insolvency receiver is appointed for the defendant corpora- 
tion in a separate proceeding therefor, and such receiver is not 
joined as a defendant in the accounting action, no decree will be 
made for an accounting but the relief may be sought against the 
receiver in the cause in which he was appointed.” Commercial Cas- 
ualty Ins. Co. v. Bridgeton Nat. Bank et al., 175 A. 807. Lum, Tam- 
blyn & Fairlie, of Newark, for complainant. Hobart & Minard, of 
Newark, for defendant Bridgeton Nat. Bank. McAllister & Mc- 
Allister, of McKeesport, Pa., for defendant Eastern States Const. 
Co., Inc. 


Power of receiver to send for persons and papers. Section 71 of 
the New Jersey General Corporation Act (2 Comp. St. 1910, page 
1647, Sec. 71) gives to a receiver the power to send for persons and 
papers and to examine any persons. Here, a corporation is held in 
contempt because, in response to a subpoena duces tecum it declines, 
by certain of its officers, to produce its books or submit to exami- 
nation. The Court of Chancery of New Jersey states that “counsel 
on both sides admit that the case is one of novel impression.” Also: 
“The respondent contends that this section does not provide that 
the officers of a corporation which transacted business with the in- 
solvent corporation may be subject to subpoena or interrogated ; and 
that the statute must be strictly construed.” The court calls atten- 
tion to the fact that the corporation itself rather than its officers is 
the respondent and it was the person named in the subpoena. The 
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finding is that the term “persons” as used in the section includes 
corporations and that the term “papers” includes books of account, 
etc., and that failure to respond fully to the subpoena placed the 
corporation in contempt. Snegon v. Consolidated Indemnity & Ins. 
Co., 175 A. 785. Charles M. Grosman, of Newark, for petitioner. 
Brenner & Kresch, of Bayonne, for respondents. 


New York. 


Derivative action in the right of a corporation rather than action 
in stockholder’s own right. Here a Kansas corporation of which 
plaintiff is a stockholder sold its assets and business to a New York 
corporation, a large percentage of the stockholders agreeing, the 
latter corporation by the terms of agreement issuing its stock to the 
stockholders of the former corporation in a certain proportion. The 
United States District Court, Southern District of New York, holds 
that plaintiff's bill, brought in her own right, does not show a cause 
of action and grants the motion to dismiss. The court says that 

“the disparity in value between the assets transferred and the con- 
sideration given is too great to withstand attack by the transferring 
corporation.” If the Kansas corporation is unwilling or unable to 
sue the plaintiff may bring a derivative action. “And in such a suit 
the corporation is an indispensable party defendant” unless the cor- 
poration has dissolved and is out of existence. Even though the 
facts pleaded show a wrong done to the plaintiff stockholder in that 
the value of her stock has been impaired, nevertheless “on these 
facts a stockholder of the injured corporation has no individual right 
of action”; and this is true even if her corporation is inactive. Alice 
Thaw Whitney v. Consolidated Oil Corporation, decided December 
14, 1934, Commerce Clearing House Court Decisions Reporting Serv- 
ice, Requisition No. 127851. Perkins, Malone & Washburn, of 
New York City, for plaintiff. Cravath, de Gersdorff, Swaine & Wood, 
for defendant. 


Oklahoma. 


Judgment against corporation does not abate by virtue of corpo- 
ration’s dissolution. The J. I. Case Plow Company, on February 4, 
1926, recovered a judgment against defendant Ray. In March, 1928, 
after dissolution in 1927 of the old company, it reorganized under a 
different name; officers and stockholders not changed. In 1930 Ray 
moved to abate and dismiss the judgment which, so it was asserted, 
had become dormant by virtue of the dissolution and no proceedings 
were had to revive the judgment. The Supreme Court of Oklahoma 
affirms the judgment below for the Company. After referring to 
Sec. 5361, C. O. S. 1921, as amended by Chap. 25, 1927 Laws (Sec. 
9788, O. S. 1931), the court quoting from an earlier case, says: “The 
rule of the common law that upon the dissolution of a corporation 
pending action at law, to which the corporation is a party, thereupon 
abates, has no application in the State of Oklahoma.” And further: 









Arizona. 
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“It is clear that under our statute a proceeding in which a corpo- 
ration is a party does not abate upon the dissolution of the corpora- 
tion, and no revival of such action is necessary, and the directors 
or managers of the affairs of the corporation, at the time of its disso- 
lution, or their successors, have full authority to continue the prose- 
cution of such an action to the same extent as if the corporation 
had never been dissolved. The same authority so granted would 
also extend to the enforcement and collection of a judgment in force 
at the time of such dissolution.” Ray v. J. I. Case Plow Works Co., 
37 P. (2d) 598. Erwin & Erwin, of Wellston, for plaintiff in error. 
Robert Burns and Lyman Adams, both of Oklahoma City, for de- 
fendant in error. 



































Washington. 


Congress may not interfere with the internal trade of a state. In 
The Corporation Journal for February, 1934, at page 107, brief com- 
ment was made on the opinion of the United States District Court 
in this case where the holding was that boats operating between 
Vancouver, B. C., Victoria, B. C., and Seattle, Wash., are neither 
ferries nor international ferries, but rather foreign passenger vessels. 
The Circuit Court of Appeals, Ninth Circuit, affirms. Canadian Pac. 
Ry. Co. v. United States, 73 F. (2d) 831. Bogle, Bogle & Gates, Nor- 
man M. Littell and Edward G. Dobrin, all of Seattle, for appellant. 
J. Charles Dennis, U. S. Atty., and John Ambler, Asst. U. S. Atty., 
both of Seattle, for appellee. 


Foreign Corporations 


Road building constitutes “doing business.” Action brought 
against a subcontractor and its surety by a Nevada corporation not 
licensed to do business in Arizona. The Arizona statutes provide 
that any act done by a foreign corporation while transacting busi- 
ness within the state without having complied with the foreign 
corporation laws shall be void. The Nevada corporation entered 
into a contract with the State of Arizona to construct a portion of 
a state highway, a Federal Aid Project. The Arizona Supreme 
Court, reverses the court below which found for the plaintiff and 
remands with instructions to enter judgment in favor of the defend- 
ant. The court holds that the corporation was “doing business” in 
Arizona and says: “It appearing from the record that the contract 
on which plaintiff seeks to recover was by the public policy of this 
state declared to be void, no recovery can be had thereon as against 
any person.” Contentions that the statute does not apply when the 
contract is with the state, that it does not apply when (as urged) 
the state is acting as an instrumentality of the Federal government 
(which the court says it is not doing), that it does not apply when 
interstate commerce is involved (the court says that the building 


346 The Corporation Journal 


of a highway does not affect interstate commerce), and that it is 
against the public policy to apply the statute when the corporation 
is building a highway for which the state may receive Federal aid, 
are held to be untenable. National Union Indemnity Co. v. Bruce 
Bros., Inc., 38 P. (2d) 648. Armstrong, Kramer, Morrison & Roche, 
of Phoenix, for appellant. Henderson, Stockton, Emmet M. Barry 
and Eli Gorodezky, all of Phoenix, for appellee. 


Iowa. 


On “doing business” and service of process on agent. This is an 
original proceeding in the Iowa Supreme Court for a writ of certi- 
orari instituted by petitioner to review the ruling of a district court 
assuming jurisdiction of defendant (petitioner), which, electing to 
stand on its special appearance challenging the court’s jurisdiction, 
had a personal judgment rendered against it. The petitioner is a 
Delaware corporation having its principal place of business in Mis- 
souri; it is engaged in the manufacture and wholesaling of shoes. 
At the time the action was brought it was not licensed to do busi- 
ness in Iowa. Process on behalf of the company was served on 
one of its Iowa salesmen who covered his territory in his own auto- 
mobile for which his employer allows him a certain amount for use 
and expenses. All orders are sent to home office, from which all 
shipments are made; checks but not cash are accepted but there is 
no authority to cash checks; he urged and aided others to open 
retail shoe stores; he maintained a stock of samples of his line at 
his home. The company maintained no office or place of business 
in Iowa; it did, however, permanently maintain a sample or display 
room in a Des Moines hotel where sales of merchandise were made, 
the orders being forwarded to the home office. The court says the 
question is a close one but holds that the company was doing busi- 
nes in Iowa and that service of summons on the salesman was good. 
International Shoe Co. v. A. B. Lovejoy, Judge and the District Court 
of Black Hawk County, decided Dec. 11, 1934, Commerce Clearing 
House Court Decisions Reporting Service, Requisition No. 127896. 
Edw. J. Wenner, of Waterloo, for petitioner. Reed, Beers & Gra- 
ham, of Waterloo, for respondents. 


Montana. 


Isolated transaction does not constitute “doing business.” Orig- 
inal proceeding in the Montana Supreme Court, being an application 
for a writ of prohibition made in behalf of an Ohio corporation, not 
qualified to do business in Montana, to restrain the district court 
from proceeding with a cause wherein a Montana corporation is 
plaintiff and the Ohio corporation and two of its employees are 
defendants. Service was made on each of the two employees, non- 
residents of Montana, in his individual capacity, and on one of them 
on behalf of the corporation, while the employees were in a Montana 
courtroom for the purpose of testifying in another action wherein 





The Corporation Journal 347 


the Ohio corporation was plaintiff and the Montana corporation 
defendant. If the Ohio corporation was not doing business in Mon- 
tana, the service on it was invalid in any event. It has no office or 
place of business or property (other than that involved in the liti- 
gation), and has no officer, managing agent, etc., in Montana. It 
sold, on conditional sale, reserving title, certain machinery to the 
Montana company (by what means does not appear). The court 
says that this single sale is not of itself sufficient to constitute doing 
business. But was it transacting other business in the state? The 
only evidence in this direction was an affidavit by an officer of the 
Montana company that the Ohio company had over a period of 
years sold many thousand dollars worth of machinery in the state. 
This, in the opinion of the court “is not sufficient to satisfy the 
requirements of the provision ‘doing business in this state’ as used 
in the statute.” So “the motion to quash service should have been 
sustained. Let a peremptory writ issue * * *.” The employees 
were immune from service while in the state for the purpose as 
stated above. The American Laundry Machine Co. et al. v. Second 
Jud. Dist. Court et al., decided Dec. 19, 1934. Commerce Clearing 
House Court Decisions Reporting Service, Requisition No. 128300. 


New York. 


Jurisdiction of New York court over foreign corporation’s internal 
affairs. Two only of the points raised, and answered by the Su- 
preme Court, Special Term, New York County, in this stockholders’ 
derivative action, are covered in this digest. Named defendant is a 
Delaware corporation “authorized to do business in New York State; 
the greater part of its transactions are conducted here; and it has 
its principal office in New York City; and the individual defendants, 
residents of New York, are the present directors and officers of the 
Pacific Eastern Corporation,” according to the complaint. The court 
says: “Defendants’ contention that the action deals with the internal 
affairs of a foreign corporation, and that this court is therefore 
without jurisdiction, is without merit. The premise may be ques- 
tioned. It can be said with some force that as a matter of substance 
the subject-matter of this action is the litigation pending in our 
courts. The causes of action arising here and prosecuted in the 
courts of the state of New York are intrinsically of concern do- 
mestic to our jurisdiction, and the performance or non-performance 
of formal corporate acts may be disregarded as merest incident. 
However this may be, the conclusion suggested is without support 
in authority. Defendants confuse the doctrine of forum non con- 
veniens with lack of jurisdiction. While it is a generally accepted 
rule of law that the courts of one state will not take jurisdiction of 
controversies affecting the internal affairs of a corporation organized 
under the laws of another state, close scrutiny of the controlling 
authorities makes it clear that such refusal is based on considera- 
tions of convenience and expediency rather than of power. * * * 
The competence of the jurisdiction is therefore clear, even if it be 
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assumed that an adjudication may involve the internal affairs of a 
foreign corporation. All the defendants are amenable to the juris- 
diction of this court, and its decrees can be effectually enforced. 
Considerations of convenience and expediency do not dictate a re- 
fusal to entertain jurisdiction.” Levy et al. v. Pacific Eastern Cor- 
poration et al., 275 N. Y. S. 291. Malcolm Sumner of New York 
City, for plaintiffs. 

Action by non-residents of New York in New York court against 
corporations foreign to New York and not doing business there. A 
Delaware corporation was authorized to do business in New York 
and conducted its business there. While so engaged a resident of 
California purchased some of the corporation’s wares. Thereafter 
the corporation withdrew from New York disposing of its business 
and assets in that state. After such withdrawal the California resi- 
dent brought this action to recover damages for alleged personal 
injuries received through use of the wares purchased. Appeal from 
an order denying a motion to dismiss the action. The New York 
Supreme Court, Appellate Division, Third Department, reverses the 
order, grants the motion, and dismisses the complaint. The court 
says: “Our present statute (General Corporation Law, Sec. 225, 
Subd. 4) appears to contemplate that an action by a non-resident 
against a foreign corporation may be maintained as a matter of right 
only while the foreign corporation is doing business in this state 
and not thereafter. The statute does not negative the inherent 
power of the court, however, to entertain such an action.” Circum- 
stances may make it advisable for the court to assume jurisdiction. 
“Here there are no special reasons or injustice to consider.” Dela- 
ware is as accessible as is New York. Indeed, an action was brought 
in Delaware a few days after that in New York was instituted. 
Furthermore under California law the action was barred by the 
statute of limitations. “That being so, and she not being a resident 
of this state, the action is barred here as well.” Simons v. Inecto, 
Inc., 275 N. Y. S. 501. Hall & Carusone, of Saratoga Springs (John 
J. Carusone, of Saratoga Springs, of counsel), for appellant. Leary 
& Fullerton, of Saratoga Springs (Stephen H. Keating, of Saratoga 
Springs, of counsel), for respondent. 


When solicitor for subscriptions to and advertising in a law direc- 
tory is engaged, also, in procuring data for inclusion in the directory, 
the directory company is “doing business” in the state wherein the 
solicitor operates and service of process on him on behalf of the 
company is valid. The North Dakota Supreme Court, reversing the 
judgment below, holds as stated in the caption hereto. The opinion 
is quite lengthy. Ellsworth v. Martindale-Hubbell Law Directory Inc., 
decided January 7, 1935, Commerce Clearing House Court Decisions 
Reporting Service, Requisition No. 129415. S. E. Ellsworth, of 
Jamestown, for appellant. H. E. nom oy of Jamestown, and Rich- 
ardson, Throp & Wattam, of Fargo, for respondent. 











Texas. 
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Foreign corporation on bringing suit in state court must prove 
affirmatively that it is qualified to do business in the state. The 
Texas statutes provide that no foreign corporation “can maintain 
any suit or action, either legal or equitable, in any court of this state 
upon any demand, whether arising out of contract or tort, unless 
at the time such contract was made, or tort committed, the corpo- 
ration had filed its articles of incorporation” in the office of the 
secretary of state. The Commission of Appeals of Texas, Section B, 
opinion adopted by the Texas Supreme Court, says here, that the 
burden was on the plaintiff to allege and prove compliance with the 
statute. A general denial is sufficient to raise the issue and to cast 
upon the plaintiff the burden of proving affirmatively that it has a 
permit. Because the company failed to make the necessary proof 
of its having obtained proper permit to transact business or solicit 
business or establish an office in this state, judgment in its favor 
must be reversed.” Smith et al. v. Jasper County Lumber Co., 76 
S. W. (2d) 505. Garland Smith of Jasper, and C. A. Lord, of Beau- 
mont, for plaintiff in error. Lewis Lanier, of Jasper, for defendant 
in error. 


Taxation 


Arizona. 





Shares of stock of a certain finance corporation are not subject to 
tax under Arizona law. Section 3069, as amended, of the Arizona 
Revised Code of 1928, provides that the property of corporations 
shall be assessed and taxed and not the shares of stock, except that 
in the case of banks, etc., and “a corporation or association engaged 
in the business of using money wherewith to make money for the 
owners of its shares” the shares of stock are to be assessed and taxed 
as other property in the names of the shareholders, and be payable 
by the corporation. The plaintiff-appellee here, is a Delaware cor- 
poration, licensed to do business in Arizona. None of its share- 
holders is a resident of Arizona. Its business consists of the 
purchasing, handling, and collection of contracts of conditional sales 
of chattels. In a declaratory judgment affirmed by the Supreme 
Court of Arizona it is held that the corporation is not one of the 
class whose shares of stock are to be assessed and taxed as above 
outlined. The quoted matter is used in a restricted sense and refers 
“to corporations for which money, like father ‘does the work’.” 
Furthermore: “To construe section 3069 as authorizing the assess- 
ment and taxation of the shares of stock owned by persons not resi- 
dents of the state would violate the due process clause of the 
Fourteenth Amendment to the Federal Constitution.” Oglesby, 
County Assessor, v. Pacific Finance Corporation of California, 38 P. 
(2d) 646. M. L. Ollerton, of Phoenix, for appellant. Frazier & 
Perry, of Phoenix, for appellee. 
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Florida. 

No liability to pay Florida stamp tax on an instrument obligating 
one to pay money when a sale (of electricity) has been consum- 
mated. The Florida statute here in question imposes a stamp tax, 
inter alia on promissory notes, non-negotiable notes, written obli- 
gations to pay money, * * * and for each renewal of the same. 
The United States District Court, Southern District of Florida, 
Jacksonville Division, says that “if there is any doubt as to the 
liability of an instrument to taxation, the construction is in favor 
of exemption because a tax cannot be imposed without clear and 
express words for that purpose. * * * Ambiguities are to be 
resolved in favor of the taxpayer.” “The instrument here under 
consideration is primarily and essentially a contract for the sale and 
purchase of a commodity, namely, electricity. The essential pur- 
pose of the instrument is to evidence the obligation (or promise) 
of the city of Jacksonville to supply electricity, and the obligation 
(or promise) of the receivers to consume a certain minimum thereof 
within designated periods—a purely commercial contract of sale and 
purchase. It is true that the purchasers agree—and in a sense ‘obli- 
gate’ themselves—to pay for the product thus supplied them.” The 
instrument is not subject to Florida stamp tax. Bankers Trust Co. 
et al. v. Florida East Coast Ry. Co., 8 F. Supp. 874. H. P. Adair, of 
Jacksonville, Fla., for plaintiffs Bankers Trust Co., and Bethune W. 
Jones, Trustee. Cary D. Landis, Atty. Gen., and H. E. Carter, Asst. 
Atty. Gen., for intervener J. M. Lee, Comptroller of Florida. Robert 
H. Anderson, of Jacksonville, for receivers. 


Louisiana. 


Basis for imposing franchise tax on Louisiana holding company 
having domestic and foreign subsidiaries. Interpretation of Act 
No. 8 of the Louisiana Laws of 1932. Reversing the court below 
which sustained the State in its contention that in determining the 
amount of capital, surplus, and undivided profits on which the fran- 
chise tax is based so much only of the capital, surplus and undivided 
profits of its domestic and foreign subsidiaries as is properly allo- 
cable to the State of Louisiana (i. e., the amount set aside to be used, 
or used by the corporation to carry on its business or continue its 
franchise within the state), is deductible, the Supreme Court of 
Louisiana, holds that if a subsidiary has paid its tax (if any) then 
all of the capital, surplus, and undivided profits of such subsidiary 
may be deducted from the capital, surplus, and undivided profits of 
the parent. It is said: “It is our opinion that from a literal con- 
struction of the language of the last paragraph of section 3, as well 
as interpreting it in the light of the purpose and spirit of the Act, 
the Legislature intended that the holding or parent corporation was 
entitled to deduct from its capital, surplus, and undivided profits, 

_ the entire capital, surplus, and undivided profits of all of its sub- 
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sidiaries in computing the franchise tax.” State v. Wesson Oil & 
Snowdrift Co., Inc., 157 So. 728. Rosen, Kammer, Wolff & Farrar 
and Gibbons Burke, all of New Orleans, for appellant. D. M. 
Ellison, of Baton Rouge and Charles J. Rivit, of New Orleans, for 
appellee. 


Michigan. 

Franchise tax on corporations owning and operating an interna- 
tional bridge. In The Corporation Journal for November, 1934, page 
259, we reported the decision of the Michigan Supreme Court, sus- 
taining a franchise tax assessment for 1933 on appellant, here, for 
the privilege of exercising its franchise and the transaction of its 
business within the state. The United States Supreme Court af- 
firms (January 14, 1935). The defense was that the sole business 
done by the corporation is that of engaging in foreign commerce 
and so is not subject to the tax, and further that if the corporation 
is subject to the tax the value of the bridge should be excluded from 
its computation since it is used exclusively in foreign commerce. 
The holding is that the company itself is not engaged in foreign 
commerce it furnishing merely, for tolls, the facility for others to 
engage in such commerce; and though the bridge may be used exclu- 
sively in foreign commerce such use is by others and not by the 
bridge corporation. Detroit International Bridge Company v. Corpo- 
ration Tax Appeal Board of Michigan, United Supreme Court, Docket 
No. 272, October Term, 1934, decided January 14, 1934. Victor 
Klein, of Detroit (Alfred A. Cook and Thomas G. Long, of Detroit, 
with him on the brief), for appellant. Alice E. Alexander, of Lan- 
sing, and Patrick H. O’Brien, Attorney General, for appellee. 


Pennsylvania. 


Gasoline tax held applicable to a certain shipment. By the Penn- 
sylvania Liquid Fuels Act of 1931, P. L. 149, a tax of 3¢ per gallon 
is imposed “upon all liquid fuels used or sold and delivered by dis- 
tributors within the Commonwealth.” Appellant, a Pennsylvania 
corporation located in Pittsburgh, is a distributor as defined by the 
Act. The tax in question was imposed on thirteen tank cars of oil 
ordered through the distributor’s agent in Philadelphia shipment 
being from Wilmington, Delaware, on straight bills of lading, to 
customers in Philadelphia and Essington, Penn. The United States 
Supreme Court, on February 4, 1935, affirmed the judgment below 
upholding the laying of the tax. The court says: “Admittedly the 
sales contracts were made in Pennsylvania. Deliveries to purchasers 
at destination were made in accordance with the terms of the sales. 
As interstate transportation was not required or contemplated, it 
may be deemed as merely incidental. The Act lays no burden on 
interstate commerce as such, and if any can be said to result from 
the imposition, it is indirect, and precisely as that which would have 
resulted if deliveries had been made exclusively by intrastate trans- 
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portation from Pennsylvania sources.” Wéiloil Corporation v. Penn- 
sylvania, U. S. Supreme Court, Docket No. 439, October Term, 1934. 


West Virginia. 


Chain store tax held applicable to gasoline filling stations. In The 
Corporation Journal for October, 1984, page 236, we reported that a 
statutory three-judge court (United States District Court, Southern 
District, West Virginia) held that a filling station, not being a 
“store” as defined in the Act (Chapter 36, West Virginia Laws of 
1933), and by reason of Federal and State constitutional inhibitions, 
the chain store tax imposed by the Act referred to did not apply to 
filling stations. The United States Supreme Court in a five to four 
decision reverses (January 14, 1935), holding that filling stations 
are “stores” within the meaning of the act and that there is nothing 
in either the Federal or the State constitution to render the imposi- 
tion of the tax on such stations illegal. The minority agreed with 
the court below in its holding that filling stations are not stores 
and that the application of the taxing act to filling stations would 
deny to them the equal protection of the laws. Fox v. Standard Oil 
Company of New Jersey, United States Supreme Court, No. 69, Oc- 
tober Term, 1934, decided January 14, 1935. Homer A. Holt, Attor- 
ney General of West Virginia (R. Dennis Steed, Asst. Atty. Gen., 
and Wm. Holt Wooddell, Asst. Atty. Gen., with him on the brief) 
for petitioner. H. D. Rummel (Donald O. Blagg and A. G. Stone, 
with him on the brief) all of Charleston, for respondent. 





































































Some Important Matters for 
March and April 


This calendar does not purport to cover general taxes or reports to other 
than state officials, or those who have been officially advised are not required 
to be filed. The State Report and Tax Service maintained by The Corporation 
Trust Company System sends timely notice to attorneys for subscribing corpo- 
rations of report and tax matters requiring attention from time to time, fur- 
nishing information regarding forms, practices and rulings. 

AtaBAMA—Annual Franchise Tax Return due between January 1 and 
March 15.—Domestic and Foreign Corporations. 
Income Tax Return and Return of Information at the source 
due on or before March 15.—Domestic and Foreign Corps. 
Annual Franchise Tax due April i, but may be paid without 
penalty until April 30.—Domestic and Foreign Corporations. 
Arizona—Income Tax Return and Return of Information at the source 
due on or before March 15.—Domestic and Foreign Corps. 
Annual Statement of Mining Companies due between January 
1 and April 1—Domestic and Foreign Corporations engaged in 
mining of any kind. 
ArKansas—Income Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 
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CALIFORNIA—Franchise (Income) Tax Return and Payment of one-half 
of tax due on or before March 15.—Domestic and For. Corps. 
Quarterly Retail Sales Tax Return and Payment due on or 

before April 15.—Domestic and Foreign Corporations. 

CoLtorapo—Annual Report due on or before March 15.—Domestic and 
Foreign Corporations. 

Annual License Tax due on or before May 1—Domestic and 
Foreign Corporations. 

ConnectTicut—Income Tax Return due on or before April 1—Domes- 
tic and Foreign Corporations. 

DELAWARE—Return of Information at the source due on or before 
March 15.—Domestic and Foreign Corporations making pay- 
ments of dividends, interest or other income to any citizen or 
resident of Delaware aggregating $1,000. or more during 1934. 

Annual Franchise Tax due after April 1 and before July 1— 
Domestic Corporations. 

DoMINION oF CaNaDA—Income Tax Return due on or before April 30. 
—Domestic and Foreign Corporations. 

Annual Summary due between April 1 and June 1—Dominion 
Companies. 

Georci1a—Income Tax Return and Return of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 

IpaHo—Income Tax Return and Return of Information at the source 
due on or before March 15.—Domestic and Foreign Corporations. 

INDIANA—Quarterly Gross Income Tax Return and Payment due on or 
before April 15—Domestic and Foreign Corporations. 

Iowa—Income Tax Return due on or before March 31.—Domestic and 
Foreign Corporations. 

Quarterly Retail Sales Tax Return and Payment due on or 
before April 20.—Domestic and Foreign Corporations. 

Kansas—Annual Report and Franchise Tax due on or before March 
31.—Domestic and Foreign Corporations. 

Income Tax Return due on or before April 15.—Domestic and 
Foreign Corporations. 

MaryLanp—Annual Report due on or before March 15.—_-Domestic and 
Foreign Corporations. 

MassACHUSETTS—Excise Tax Return due on or before April 10.— 
Domestic and Foreign Corporations. 

MINNEsoTA—Income Tax Return and Return of Information at the 
source due on or before March 15.—Domestic and Foreign Cor- 
porations. 

Mississ1pPI—Income Tax Return and Return of Information at the 
source due on or before March 15.—Domestic and Foreign Cor- 
porations. 

Missouri—Income Tax Return due on or before March 15.—Domestic 

and Foreign Corporations. 
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Montana—Return of Information at the source due on or before March 

15.—Domestic and Foreign Corporations. 
Annual Statement due within two months from April 1.— 
Foreign Corporations. 
NEBRASKA—Statement to Tax Commissioner due on or before April 1. 
—Foreign Corporations. 
Nevapa—Annual Statement of Business due not later than month of 
March.—Foreign Corporations. 

New Hampsuire—Annual Return due on or before April 1—Domestic 
and Foreign Corporations. 

Franchise Tax due on or before April 1—Domestic Corps. 

New Mexico—Franchise Tax Return due on or before March 15.— 

Domestic and Foreign Corporations. 

Return of Information at the source due on or before April 1.— 
Domestic and Foreign Corporations. 

Income Tax Return due on or before April 15.—Domestic and 
Foreign Corporations. 

Franchise Tax due on or before May 1.—Domestic and For- 
eign Corporations. 

New Yorx—Annual Franchise Tax of Real Estate and Holding Cor- 
= due on or before April 1.—Domestic and Foreign Real 

tate and Holding Corporations. 
Return of Information at the source due on or before April 
15.—Domestic and Foreign Corporations. 

NortH Carotina—Income Tax Return and Return of Information at 
the source due on or before March 15.—Dom. and For. Corps. 

Norte Daxota—Income Tax Return and Return of Information at the 
source due on or before March 15.—Dom. and For. Corps. 

Oxn1o—Annual Franchise Tax Report due between January 1 and 
March 31.—Domestic and Foreign Corporations. 

Annual Statement of Proportion of Capital Stock due between 
January 1 and March 31.—Foreign Corporations. 

OxiaHoma—Income Tax Return due on or before March 15.—Do- 
mestic and Foreign Corporations. 

Orecon—Combined Excise (Income) Tax and Intangibles Income Tax 
Return due on or before March 31.—Domestic and Foreign 
Corporations. 

PENNSYLVANIA—Capital Stock and Corporate Loans Report due on or 
before March 15.—Domestic and Foreign Corporations. 

Bonus Report due on or before March 15.—Foreign Corps. 

Ruope IsLanp—Semi-Annual Report to Chief Factory Inspector due in 
April and October.—Domestic and Foreign Corporations em- 
ploying five or more persons in Rhode Island. 

SoutH Carotina—Income Tax Return and Return of Information at 

the source due on or before March 15.—Domestic and Foreign 

Corporations. 
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SoutH Dakota—Quarterly Gross Income Tax Return and Payment 
due on or before April 30.—Domestic and Foreign Corporations. 

TENNESSEE—Annual Excise Tax Report due on or before May 1.—Do- 
mestic and Foreign Corporations. 


Texas—Annual Franchise Tax Report due between January 1 and 
March 15.—Domestic and Foreign Corporations. 

Annual Franchise Tax due on or before May 1.—Domestic 
and Foreign Corporations. 

Unitep States—Annual Return of Net Income due on or before March 
15.—Domestic Corporations and Foreign Corporations having 
an office or place of business in the United States. 

Utan—Income Tax Return due on or before March 15.—Domestic 
and Foreign Corporations. 

VermMont—Extension of Certificate of Authority due on or before April 
1.—Foreign Corporations. 

List of Stockholders due on or before April 1—Domestic and 
Foreign Corporations. 

Income Tax Return due on or before April 15.—Domestic and 
Foreign Corporations. 

Vircinta—Income Tax Return and Return of Information at the source 
due on or before April 15.—Domestic and Foreign Corporations. 

West Vircinra—Annual License Tax Report due in April.—Foreign 
Corporations. 

Quarterly Gross Income Tax Return and Payment due on or 
before April 30.—Domestic and Foreign Corporations. 

Wisconsin—Income Tax Return and Return of Information at the 
source due on or before March 15.—Domestic and Foreign Cor- 
porations. 

Annual Report due between January 1 and April 1—Domestic 
and Foreign Corporations. 


CORPORATE MEETINGS HELD 


During the past few weeks, meetings of the corporations named 
below, among many others, have been held at some one of the offices 
of The Corporation Trust Company. 


Standard Railway Equipment Co. Hat Corporation of America 
Cuban-American Sugar Company Mather Iron Company 
Pickards & Company The United Corporation 


Triplex Safety Glass Company of North America 
National Sugar Refining Company of New Jersey 
International Hydro-Electric Corporation 
Transcontinental Air Transport, Inc. 


QO 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business The Cor- 

poration Trust Company publishes the following supplementary pam- 

phlets and forms, any of which it is always glad to send without 
charge to readers of The Journal: 


New Deal Laws of Importance to Corporations—Contains complete 
text of Securities Act of 1933 as amended by Title II of the Securities 
Exchange Act a of, 1934, all matters in the original act omitted in the 1934 amend- 

ments being set n brackets, and all new matters added by the 1934 amendments 
being set in ee complete text of the Securities Exchange Act of 1934; and 
ee. text of the amendment approved June 7, 1934 to the Bankruptcy Act 
for corporate reorganizations. 


The New Bankruptcy Law—Contains, first, the eleven-word — 
approved June 18, 1934 to the ori rinal amendment to the Bankrupt 
Act a une 7, 1934 (and published in our pamphlet New Deal 

above); second, two examples of voluntary petitions for reorgenisation 
under the new provisions; and thi two examples of SS under the new 
provisions for appointment of trustees’ (reorganization sought). 


The High Cost of Whistles for Corporations—Benjamin Franklin’s 
classic, “The Whistle,” here is shown, by the decisions in actual court 


cases, to have a very pointed application to some of the policies of some business 
——— of our own a A sixteen-page pamphiet for both laymen and 


Special Report—The Case Against Corporate Representation by Business 
ere. Specific experiences of different corporations with the han- 


untrained “— representatives of such matters as service of process, 
of taxes due, of corporation reports, etc. 


Amendments to Delaware Corporation Law, 1933. Presents the com- 
plete text of the 1933 amendments to Chapter 65 of the Revised Code, 
all new matters being shown :* italics, and repealed matter in brackets, so a 


complete picture is eouveyet of the changes effected, while explanatory comments 
chow the puspese ond sesuit of cach change. od 


What Constitutes Doing Business. (Revised to April 15, 1934.) A 198- 


page book containing brief digests of decisions selected from those 
the various states as indica’ what is construed in each state as “doin 
business.” The digests are by state, but a Table of Cases and a Topical 
Index make them accessible also nthe question of dotag There is also a 
section con citations to cases.on the question of d ping business such as 
to make the company subject to service of process in 


Amateur Corporate Representation. A booklet calles with some of the 
weaknesses of placing a company’s statutory representation in the 
hands of business employes or others not trained in the matters involved. 

Delaware Corporations. Presents in convenient form a digest of the Dela- 
ware corporation law, its advantages, for business corporations, the 
attractive for non par value stock, and a brief summary of the statu- 

a am. Leb ag aa C~ costs = eee completely revised to 

When tions Cross the Line. A simple explanation of the reasons 
for and purposes of the foreign corporation laws of the various states, 
and illustrations of when and how a corporation makes itself amenable to them. 
Of interest both to attorneys and to corporation 

Questionnaire on Business Outside State of Organization. This is a 
form for attorney's use in Getermining when when a corporation should be 
qualified. uestions are those which usually bring out the points neces- 

sary to be yo 
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UNEMPLOYMENT INSURANCE 


With pending legislation on unemployment insurance in 
Congress and in many State Legislatures, a detailed and accu- 
rate knowledge of its principles and application becomes in- 
creasingly important. 


What are payroll taxes? How is “payroll” defined for 
the purpose of levying assessments? What employees are 
included? Part time employees? Salesmen? Officers? Di- 
rectors? Are there any exemptions? 


How familiar are you with the present Federal proposal? 
Do you know what States are now considering unemployment 
insurance measures? Forty-three Legislatures are in session; 
numerous bills have been proposed, and their number increases 
daily. Are you prepared for State or Federal enactments that 
will affect your business—or your client’s 
business? 


A detailed, authoritative discussion of 
unemployment insurance, including the 
Federal measures and the present Wis- 
consin law, is now available. You will 
find the whole subject carefully analyzed 
and closely followed by the 
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Interstate or Intrastate? ..... 


When the nature of a client- 
corporation’s transactions in 
some states falls within the 
twilight zone between interstate 
and intrastate, you can put your- 
self in a position to draw your 
conclusions very quickly and 
much more correctly if first you 
let The Corporation Trust Com- 
pany look up for you and submit 
a digest of the court decisions, 
statutes, rulings and other mat- 
ters bearing on the current prac- 
tice in that particular state ‘on 
that particular question. 


Because of its nation-wide 
organization with offices and 
representatives in every state 
of the union, The Corporation 
Trust Company maintains the 
most complete file possible of 
all information helpful to a law- 
yer in the problem of what does 
constitute doing business, as 


If an attorney has all papers 
ready for incorporation of a com- 
pany, or for its qualification as 
a foreign corporation, no matter 
in what state or territory of the 
United States, or what province 
of Canada, we will take them at 
that point and see that every 
a, hes is eS. 

Ts e copies recorded, 
pan cna published. as may be 
required in the state, statutory 
office established and thereafter 
maintained; in case of new com- 
panies, incorporators furnished, 
meeting held, directors elected, 
minute book opened. 


If, before drafting the pa- 
pers, you wish to study care- 
ully the question of the best 
state for incorporation of your 
client’s particular business, the 
most suitable capital set-up or 
the soundest purpose-clauses, or 
the most practicable provisions 
for management and control, we 
will bring you precedents from 
the best examples of corporation 
practice on which to formulate 

ur plans, or, if you desire, will 
raft for your approval certificate 
and by-laws on such prece- 
dents. 


If uncertain as to necessity of 
a client’s qualifying as a forei 
corporation in any state, we will, 
upon submission of the facts, 
bring you digests (with citations) 
of leading court decisions show- 
ing the attitude of each state in- 
volved on the kind of business 


interpreted in the various states. @ transacted by your client. 
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